
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

om

This is in response toy letters dated January 242012 February 82012 and

March 122012 concerning the shareholder proposal submitted to Cognizant by
John Chevedden We also have received letters from the proponent dated

February 62012 February 82012 and February 92012 Copies of all of the

correspondence on which Ibis response is based will be made available on our website at

httn//wwwsec.gov/divisions/coipfinfcf-noactionI14a-8.shtm1 For your reference

brief discussion of the Divisions infonnal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc John Cheveddàn

FISMA 0MB Memorandum MO7.16

Sincerely

TedYu

Senior Special Counsel

DMSION OF
CORPORATION FJ4ANCE

Sanjay M.Shirodkar

March 152012
12025687
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Re Cognizant Technology Solutions Corporation

Incoming letter dated January 242012

Dear Mr Shirodkar



March 15 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Cognizant Technology Solutions Corporation

Incoming letter dated January 242012

The proposal asks the board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend the bylaws and each appropriate governing document

to enable one or more holders of not less than one-tenth of the companys voting power

or the lowest percentage of outstanding common stock permitted by state law to call

special meeting

There appears to be some basis for your view that Cognizant may exclude the

proposal under rule 14a-8i9 You represent
that matters to be voted on at the

upcoming shareholders meeting include proposals sponsored by Cognizant to amend

Cognizants certificate of incorporation and bylaws to permit holders who hold 25% of

the outstanding shares of the Class common stock of the company to call special

meeting of shareholders You indicate that the proposal and the proposals sponsored by

Cognizant directly conflict You also indicate that inclusion of the proposal and

Cognizants proposals would present alternative and conflicting decisions for the

shareholders and would create the potential for inconsistent and ambiguous results

Accordingly we will not recommend enforcement action to the Commission ifCognizant

omits the proposal from its proxy materials in reliance on rule 14a-8i9

Sincerely

Charles Kwon

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that i.ts responsibility with respect to

matters arising under Rule 14a-8 CFR 24OJ4a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divialons staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the stalls informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The detenninations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with
respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take COmmission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy
material
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March 122012

OFFICE OF CHIEF COLThISEL

DIVISION OF CORPORATION FINANCE
SECURITIES AND EXCHANGE COMMISSION
100 STREET N.E

WASHINGTON DC 20549

Re Cognizant Technology Solutions Corporation

Stockholdcr Proposal of kim Chevedden

Exchange Act of 1934- Rule 14a-8

Dear Ladies and Gentlemen

On January 24 2012 our- client Cognizant Technology Solutions Corporation the Company
submitted no-action letter request the NAL Request to omit from its proxy statement and fbrm of

proxy collectively the 2012 Proxy MateriaLs for its 2012 Annual Meeting of Stockholders the 2012
Annual Meeting stockholder proposal the Proposal and statements in support thereof received

from John Chevedden In the NAL Request the Company indicated that its Board of Directors the

Board was considering approving and recommending to the Companys stockholders proposal

allowing the Companys stockholders the ability to call special meeting By this letter we respectfully

notilj ihe staff of the Division of Corporation Finance the Star that the Board has approved
submitting Company proposal at the 2012 Annual Meeting which if approved by the Companys
stockholders at the 2012 Annual Meeting would grant the Companys stockholders the ability to call

special meeting of stockholders Speciflcally-the Board has approved submitting Company proposal in

its 2012 Proxy Materials to amend the Amended and Restated Bylaws of the Company to provide

holders of twenty-five percent 25% of the Companys outstanding shares of Cfass Common Stock

par value $0.01 per share the Class Common SoC4t the power to call special meeting of

stockholders and ii amend the Companys Restated Certificate of Incorporation to provide holders of

twenty-five percent 25%of the Companys outstanding shares of Class Common Stock the power to

call a-special meeting of stockholders collectively the Co pony Proposals

As noted in the NAL Request the Company Proposals and the Proposal directly conflict and inclusion of

both proposals in the 2012 Prosy Materials would present alternative and conflicting decisions for the

Companys stockholders Specifically the Company Proposals on one hand would call fbr 25%

ownership threshold to call special meeting whereas the Proposal on the other hand would call for

10% owtiershipthreshold Failing to exclude the Proposal fiinn the 2012 ProxyMaterials would ireate

the potential for inconsistent and ambiguous results pórticularly if both proposals were approved
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JOHN CHEVEDDEN

FSMA 0MB Memorandum M-O7-16

February 92012

Office of Chief Counsel

Division ofCorporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Cognizant Tecimology Solutions Corporation CTSH
Company Hijacking of Rule 14a-8 Special Shareholder Meeting Proposal

With Blank-Check Company Proposal

John Chevedden

Ladies and Gentlemen

This further responds to the January 24 2012 company request to avoid this established rule

14a-8 proposaL

First the company prejudiced the proponents ability to respond by forwarding its no action

request to the Staftby email while Thiling to forward an email copy to the proponent

Then the company fails to explain why it is an unreasonable burden to send an email if it also

insists on sending delayed method of delivery

Then the company concludes with personal attack on its shareholder

This is to request That the Office of Chief Counsel allow this resolution to stand and be voted

upon in the 2012 proxy

Sincerely

cc David Nelson 4Iavidnelsoncognizantcom



JOHN C1IEVEDDIN

FSMA 0MB Memorandum MO716

February 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOFStreetNE

Washington DC 20549

Rule 14a-8 Proposal

Cognizant Technology Solutions Corporation CTSII
Company ilijacking of Rule 14a-S Special Shareholder Meeting Proposal

With Blank-Check Company Proposal

John Chevedden

Ladies and Gentlemen

This fUrther responds to the January 24 2012 company request to avoid this established rule

14a-8 proposal

The company no action request said that it would be happy to provide any additional

infonnation However the company has not even advised date when additional information will

be available

This is to request that the company provide the text of all the companys proposed governance

document amendments related to this proposal topic before the Staff Reply Letter is issued

Without such documentation it would impossible to determine whether the company will

seemingly give shareholders the right to call special meeting and then immediately yank away

this right by making the corresponding procedures so impractical that it woUld be difficult to

contemplate that any investor would ever be able to make use of them

If the company makes calling special meeting by shareholders essentially impractical it rims

the risk of misleading shareholders And the company could in effect be c1cing to be rewarded

for misleading shareholders while obtaining no action relief at the same time

This is to request that the Office of Chief Counsel allow this resolution to stand and be voted

upon in the 2012 proxy

SincerelyeddF
cc David Nelson david.nelsoncognizant.com
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OFFICE OF CHIEF COUNSEL
DiVISiON OF COJUORATION FINANCE
SECURITIES AND EXCHANGE COMMISSION
100 STREETN.E
WASHINGTON DC 20549

Re Cognizant Technology Solutions Corporation

Stockholder Proposal of John ChØvedden

Exchange Act of 1934 Rule 14a-8

On January 24 2012 our client Cognizant Technology Solutions Corporation the Comjiaity
submitted no-action letter request the NAL Reqiiesf to omit from its proxy statement and form of

proxy for its 2012 Annual Meeting of Stockholders collectively tha 2012 oxy Material
stockholder proposal the PoposoI and statements in support thereof received from John Cbeucdden

the Proponent On February 62012 the Company received .a letter from the Proponent noting that

the staff of the Division of Corporation Finance the Srqfl disallow the Companys request to omit the

Proposal from its 2012 Proxy Mater als copyof the Proponents letter is attached hereto as Exhibit

The Proponent asserts that be has been prejudiced by the fact that the Company emailed its request to

the Staff while failing to email copy to him

As explained below the Company believes that the Proponents argument of being prejudiced is wholly

without merit The Company does acknowledge that it emailed its NAL Request to the Staff pursuant to

the quirements set forth in Staff legal bulletins As the Staff is aware Rule 14a-8k and SEC Staff

Legal Bulletin No 141 Nov 2018 provide that stockholder proponents are required to send

companies copy of any correspondence that the proponents elect to submit to the Securities Exchange

Commission Or the Staff The nile and the Staff iæteipretive guidance make it clear that each party in the

no-action request process is required to provide copy Of that correspondence concurrently to the other

We acknowledgç that the Staff has noted that

We encourage companies and proponents to use the same

means of transmitting correspondence to each other as they use

to transmit materials to us For example if company
transmits correspondence to us via overnight mall the company
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should transmit copy to the proponent via overnight mail as

well

However this is not mandatory requirement Instead the key is to ensure thatihe Company sends the

Ptoponent copy of the NAL Request in prompt manner In the instant-matteç the Company sent its

nov-action request to the Staff via email on Januaiy 24 2012 The Company concunently mailed copy

of flue NAL Request to Mr. Cheveddeæ Please se Ehibft 13 for deliver receipt from UPS As

çvidenced by this recei copy f.the NAL Request was delivered to the Proponent on January 26
2012 For this reason .thc ConpanybdiŁves that it has deiiveed its NAL Request to the Proponent

promptly as required by theStifFguidance and thatiho Proponentha not suffered any prejudice since

he received the NAL Request in just over 48 hours after it was submitted to the.Staff Additionally the

Company notes that the .Proponelkt delivered the Proposal to the Company by 1csimie and email Thus

it is not clear why the Proponent believes that he should have received the NAL Reauest only by email

The Company also nóte that the Pponent has history of submitting numerous snaEenolaer proposals

to public companies Taking into account the Proponents reputation the Comtanv believea mat it wouia

be best if it had third-party confirmation of delivery to the Proponent

We would be happy to provide you with any additional information and answer any questions that you

may have regarding this subject if we can be of any further assistance in this mattcr please do not

hesitate to call me at 410 580-4184 or Steven Schwartz the Companys General Counsel at 201
678-2759

ç9A1 yJlJA
SanijayM Siroikat

Of Counsel

cc John Klein

Andrew Gilbert Esq

John Chevedden
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JOHN CHEVDDEN

FSMA 0MB Memorandum M-871

February 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Conmiission

100 FStreetNE

Washington DC 20549

Rule 14a-8 Proposal

Cognrzant Technology Solutions Corporation CTSH
Company Hijacking of Rule 14a-8 Special Shareholder Meeting Proposal

John Cbevctlden

Ladies and Gentlenen

This responds to the January 24 2012 company request to avoid this established rule 14a-8

proposaL

The company has prejudiced the proponents ability to respond by forwarding its no action

request to the Staff by email while falling to forward an email copy to the proponent

This is to request that the Office of Chief Counsel allow this resolution to stand and be voted

upon in the 2012 proxy

Sincerely

cc David Nelson david.nelsoncognizant.com



JOHN CHEVEDDEN

FSyA 0MB Memorandum MO716

February 62012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOFStreetNE

Washington DC 20549

.2Rulel4a-SProposal

Co1nfrant Technology Solutions Corporation CSH
Company Hijacking of Rule 14a-8 Special Shareholder Meeting Proposal

John Chevedden

Ladies and Gentlemen

This fUrther responds to the January 24 2012 company request to avoid this established rule

14a-8 proposal

The company no action request said that it would be happy to provide any additional

information This is to request that the company provide the text of the companys proposed

bylaw and Certificate amendments before the Staff Reply Letter is issued

Without such docinnentation it would impossible to determine whether the company will

seemingly give shareholders the right to call special meeting and then immediately take this right

away by making the corresponding procedures so impractical that it would be difficult to

contemplate that any investor would ever be able to make use of them

This is to request that the Office of Chief Counsel allow this resolution to stand and be voted

on inthe 2012 proxy

Sincerely

cc David Nelson davkLne1soncognizantcoxu



Rule 14a-8 Proposal December 13 2011 revised December 142011

Special Shareowner Meetings

Resolved Shareowners ask our board to take the steps necessaiy unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document to enable one

or more shareholders holding not less than onetenth of the voting power of the Corporation to

call special meeting the lowest percentage of our outstanding common stock permittedby

state law

This includes that such bylaw andlor charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management andlor the board to the fullest extent permittedby law

Adoption of this proposal should be accomplished in the simplest manner possible It can

possibly be accomplished by adding few enabling words to Article Section Except as

otherwise required by law and subject to the rights of the holders of any series of Preferred

Stock special meetings of stocitholders of the corporation may be called only by the Chief

Executive Officer of the corporalion or by the Board of Directors pursuant to resolution

approved by the Board of Directors and special meetings may not be called by any other person

or persons

This proposal topic won more than 60% support at CVS Sprint and Safeway This proposal does

not impact our boards current power to call special meeting

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the opportunity for additional improvement in our companys 2011 reported corporate

governance in order to make our company more competitive

The Corporate Library an independent investment research firmrated our company Very High

Concern in Takeover Defenses our directors were not held accountable annually to

shareholders and we had Poison Pill

Plus our CEO Francisco DSouza realized $14 million on the exercise of 242000 options

Market priced options can provide financial rewards due to rising market alone regardless of

CEO performance Our five Named Executive Officers realized an aggregate total of $46 million

on the exercise of nearly one million options

Our executives were eligible for performance units that were based on short one-year

performance periods and relied on one of the same performance measures revenue used to

determine annual incentive pay Finally directors who had more than 10-years tenure held nine

of twelve board committee seats including all three chair positions

Our board was the only significant directorship for of ourS directors This could indicate

significant lack of current transferable director experience for 75% of our directors Our newest

director Maureen Breakiron-Evans appears to have been retied since approximately age 55

Two directors had no skin in the game because they owned no stocic John Fox and Lakshmi

Narayanan inside director

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance and make our company more competitive

Special Shareowner Meetings Yes on
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January 24 .2012

Via E-Mail

OFFICE OF CHTEF COUNSEL
DIVISION OF CORPORATION FINANCF
SECURITIFS AND EXCHANGE COMMISSION
100 STREET NJ3

WAS.I1NGTON DC 20549

Re Gognizant Technology Solutions ooration
Stockholder Proposal of John Chevedden

Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

This letter is to mform you that our client Cognizant Technology Solutions Corporation the

Company intends to omit from its proxy statement and form of proxy for its 2012 Annual

Meeting of Stockholders collectively the 2012 Pro Material stockholder proposal the

Proposal an4 statements in support thereof received from John Chevedden the Proponent

Pursuant to Rule 4a-8Ij we have

filed this letter with the Securities aid Excge Commission the

Co..mission no later than eighty 80 calendar days before the Company

intends to file its definitive 2012 Proxy Materi with the Commission and

concurrently sent copies of this correspendence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 1417 provide that

stockholder proponents are required to send companies copy of any correspondenie that the

proponents elect to submit to the Securities Exchange Commission the Comrnicsion or the

staff the Division of Corporation Finance the Staff Accordingly we are taking this

opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with respect to this Proposal copy of that

correspondence should be furnished concurrently to the undersigned on behalf of the Company

pursuant to Rule 14a-Sk and SLB 14D



DLA PIPER

January 24 2012
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THE PROPOSAL

The Proposal sta1es

Resolved Shareowners ask our bawd to take the steps necessaiy unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to

enable one or more shareholders holding not less than onetenth of the voting power of the

Corporation to call special meeting

Or the lowest percentage of our outstanding common stock pnnitted by state law

copy of the Proposal as well as related correspondence with the Proponent is attached to this

letter as Exhibit

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2012 PrOxy Materials pursuaat to Rule 14a-8i9 The Company notes that

at an upcoming meeting the Companys Board of Directors the Board will consider

approving and recommending to the Companys stockholders for approval at the 2012 Annual

Meeting of Stockholders proposal to amend the Company Amended and Restated Bylaws

the Bylaws the Company Proposal The Company Proposal would allow holders of 25%

of the Companys outstanding common stock to call special meeting If the Company Proposal

is approved by the Companys stockholders at the 2012 Ann al Meeting the Company will

make conforming amendment to its Bylaws

Pursuant to Rule 14a-8iX9 company may properly exclude proposal from its proxy

materials if the proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meeting The Commission has stated tha in order for

this exclusion to be available the proposals need nOt be identical in scope or focus Exchange

Act Release No 40018 atn 27 May 21 1998

ANALYSIS

Rule 14a-8Q9 The Proposal Conflicts with the Companys Proposal

Currently the Company does not I.ave provision in its Restated Certificate of Incorporation or

Bylaws that permits stockholders to call special meeting The Bylaws currently provide that

special meeting of stockholders may be called only by the Chief Executive Officer of the
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corporation or by the Board of Lirectors pursuant to resolution approved by the Board of

Directors and special meetings may not be called by any other person or person In light of

evolving practices regarding special meeting provisions and in response to views expressed by

some members of the Board the Board has approved submitting the Company Proposal to the

stockholders atthe 2012 Annual Meeting

The Staff has consistently indicated that when shareholder proposal on one hand and

company sponsored proposal on the other hajid would present alternatIve and conflicting

decisions to stockholders the shareholder proposal may be excluded under Rule 14a-8i9
See Danaher Corp Jan 21 2011 concurring with the exclusion of shareholder proposal

requesting that the holders of 10% of the companys outstanding common stock be able to call

special meeting when company proposal would allow the holders of 25% of outstanding

common stock to call such meetings Turn Brands Inc Feb 15 2011 same Textron Inc

Jan 2011 recon denied Jan 12 2011 same Fortune Brands Inc. Dec 16 2010 same
Marathon Oil Corp Dcc 23 2010 concurring with the exclusion of sharCholder proposal

asking that the bylaws and each appmpriate governing doe eat be amended to give holders of

.10% of the Outstanding common stock the power to pall special neetitgs when the matters to be

voted on at the meeting included management proposal to amend the bylaws to permit holders

of 20% of the outstanding common stock to call special meetIng Intl Paper Co Mar 11

2010 concurring with the exclusion of shaeboider proposal askirg that thebylaws and each

appropriate govcniingdecument be amended to give holders of 10% of the outstanding common

stock the power to call special meetings when the matters to be vOted on at the meeting included

management proposal to amend the bylaws to permit hOlders of 20% of the out..ding

common stock to call special meeting Genzyrne Corp Mar 2010 concurring with the

exclusion of shareholder proposal asking that the bylaws and each appropriate governing

document be amended to give holders of 10% of the outstanding common stock the power to call

special meetings when the matters to be voted on at the meeting included management

proposal to amend the atticles of incorporation and bylaws to permit holders of 40% of the votes

entitled to be cast to call special meeting Honeywell Intl Inc Jan 2010 concurring with

the exclusion of shareholder proposal asking that the bylaws and each appropriate governing

document be amended to give holders of 10% ofthe outstanding COflI on stock the power to call

special meetings without stockholder-specific exceptions or exclusions when the matters to be

voted on at the meeting included management proposal to amend the certificate of

incorporation to permit holders of 20% of the outstanding common stock to call special

meeting and Bectoit Dickinson and Co Nov 12 2009 recon denied Dec .22 2009

concurring with the exclusion of shareholder poposaI asking that the bylaws and each

appropriate governing document be amended to give holders of 10% of the outstanding common

stock the power to call special meetings without stockholderspeciflc exceptions or exclusions

when the mailers to be vOted on at the meeting included management proposal to amend the
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bylaws to permit holders of 25% of the outstanding shares to call special meeting

On this basis the Staff has previously permitted exclusion of shareholder prop sal under

circurnstaiices similar or nearly identical to those presented in this letter For example in Waste

Maiiageinent Inc Feb 15 2011 the Staff concurred with the exclusion of shareholder

proposal regarding the right of stockholders to call special meeting in light of conflicting

company-sponsored proposal to amend its bylaws to permit stockholders holding in the

aggregate at least 25% of the outstanding common stock and reeting certain other requirements

to call special meeting In each ot the no-action letters cited above the conflicting company

proposal presented higher ownership threshold to exercise the shareholders right to call

special meeting than was set forth in the shareholder proposal and the Staff advised that it would

not recommend ónforcement action for omission of the sharehOlder proposal after consideration

of the companies position that the proposals presented alternative and conflicting decisions for

stockholders and that submitting both proposals to vote could provide inconsistent and

ambiguous results

As in the no-aetic.n letters cited above tie Company Proposal and the Proposal.directiy conflict

and inclusion of both proposals in the 2012 Proxy Materials would present alternative and

conflicting decisions for the Companys stockholders. Specifically the Company Proposal on

one hand would call for 25% ownership threshold to call special meeting whereas the

Proposal on the other hand would call for 10% ownership threshold Failing to exclude the

Shareholder Proposal from thc 2012 Proxy Materials would create the potential for inconsistent

and ambIguous results particularly if both proposals were approved Therefore based on the

foregoing the Con pony believes that the Proposal may properly be excluded from its 20.12

Proxy Materials under Rule .1 4a-8i9

in fact the Staff has recently granted no-actiot relief on facts that are almost identical to those

presented in this letter See f1our Corp Jan 11 2012 concurring that the company could

exclude proposal pursuant to Rule 14a-8t9 since the company intended to present proposal

to amend its an ended and restated certificate of incorporation to give holders 25% of the

companys outstanding stock the power to call special meeting rather than the 10% threshold

suggested by the proponent

CQNCLUSION

Based upon the foregoing analysis respectfully request that the Staff concur that it will take

no action lithe Company excludes the Proposal from its 2012 Proxy Materials The Company

herby undertakes to notify the Staff suppler entidly after the Board has considered the Company

Proposal and taken the actions described above
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We would be happy to provide you with any additional information and answer any questions

that you may have regarding this subject If we can bc of any Iuirther assistance in this matter

please do not hesitate to call me at 410 580-4184 or Steven Schwartz the Companys

General Counsel at 201 678-2759

Very truly yours

DLA Piper LLP US

1_

Sanjay Shirodkar

Of Counsel

Enclosures

cc John Ii Klein

Andrew Gilbert Esq
John Chevedden



Uognizani Technology Solutions corporation

The Proposal and related correspondence from John Chevedden

Exhibit



12/14/2011 1A 0MB Memorandum MO716 01/83

JOHN QUVSDDP4
FISMA 0MB Memorandum MO716 FISMA 0MB Memorandum MO716

Mr John Klein

chaixmanoftha3oard

tosnizant Technology Solutions Corporation CTSft Rstu eQ PC4 nasA 11

500 rsnk Burr Blvd

TeancckNJ 07666

DearMt Klein

jmrtbased stock and hold stock In our company because believed Ow company has tantalized

potentiaL believe some of this unrealized potential can be mAceked by making our corporate

governance more competitive And thiswitibevir altycost-teeaudmitrequfre lay-of

This Ride It-S proposal
is

xespeetfuliy submitted in sujçort of the long-term performance of

our company This proposal is submitted for the next mutual slareholder meetiu Rule 14a4

requirements wilt be met iuoludbzg the continuous ownership of the required stock value until

after the date of the respective shareiddar meeting and presentation of the proposal sIte annual

meetleg ThIs submitted fbnnar with the IIarehOl-SUpp1 anjthasis is intended to be used

for definitive juexy publication

In the interest of company cost savings and improving the efficiency of the mIt 144 process

please eommimtcate VIScUISII4PISMA 0MB Memorandum M-07-1r

Your consideration and the consideration olthe Board of Directors is appreciated in support of

the longermpertrmte ofour company Please acknowtedgneceipt oftbisPCoPosal

promptly by tUWI4PISMA 0MB Memorandum M-O7-16

Swcerely

Chevedden Dale

cc Steven Sthwartz 4stevs.sdrtzcogxüantcom

Corporate Secretary

Phone 201 8014233

fax 201 801-0243

David Nelson 4avid.nelson@cogniznntconP

Vice President bwestor Relations

PTh 201-498-8840
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Rule 14a-8 Pr pos4Deceinbcr 13 2011 revIsed December 1420111
Sprial anerMeetings

Resolved Shaxeowners askourboatdtotakethe emcassaryunilaterafly tofffllnteztsnt
permitted by law to amend ottbylaws and each appropriate governing docinntto enable aim

or.more tharmlders.bolding not less than one4enth oldie voting powerof the Coporatloa to

call special meeting Or the lowest percentage ofour outstanding common stock permnftteid by
state law

This irsludeó that such bylaw andobaxtertc3e will not have any exclusionary erjrohibitive

language hi regard to calling special emoting that apply only to sbareowners but not to

mwiagsaent andlor the board tote Uest extent pemtitted bylaw

Adoption of this proposal should be accornpliÆbed in the simplest manner possible It can

possibly be accomplished by adding thw eaSing words tà.tMdole SeàtIont Except as

otherwise reulred by law and sólea thedgbts of the holders ofany series otPrtcd
Stork special usetiags of stoókhol era ottheporationmq be called any byte thief

Executive tsr of the cinporation orby the BooM offlbectors pursuant to resolution

approved by the Board of Dirtctor and special meetings maynot be called by any other person

orpetsonsY

This.ptuposal topic won more than 60% soppoat aICVS Sntand Stay Thsprqposal does

not impact our boanPa currcntpowtto call special meeting

litmerit of this Special Shareovma Meethg proposal should also be considered in the contest

otthe opportunity fi additional kflovea ifl our companys fl_f
governance in order to make otw company Sn econpetitivot

The Coiporate Ubraty an independent investment research flrthrted panIayPagl
Concern in Takeover Defames dlrectori were not held accountable euxnz4 to

shareholders stat we bad Poison PIlL

Plus our CEO Francisco DSouzarealjtzd $14 million on the exertS of 24Z000 optiont

Market priced options can provide fitacial rewards to arising market alone regardless of

CEO perfounatum Our five Named azive Officers realized an aggregate
total ot$46 mUllen

on the exercise of needy one mlWon option

Our executives were eligible lbr performance units that were based on short or-year

performance periods and relied on one of the same pcrfounance measures revenue1 used.to

determine aamual incentive pay Finally ditectors who bedsore than lGyears tenure Mid nine

of twelve board committee seats inchulktgaR tee chairpositions

Our hoard was die only signifzcantdirectorsl4 for clout directors This could lndicate.a

sipificint lack of current transfbrable db.ttor experience for 75% of our directors Our newest

director Mwjreenflreatktm-Evans appears to have been retied since spproxirMtely age 55

Two directors bad no skin in the game because they owned no stock John Pox and Laktni

Narayaside director

Please encourage ow board to respond positively to thisproposal to initiate improved corporate

governance and make our companymoit compeddvc
Special Sbareeiwner Meetings-Yes jj35



12/14/2011 201A 0MB Memorandum MO716 P4 03/03

NotsE

John Chevedrkxi FISMA 0MB Memorandum M-07-1 pQfl3S 4J5

Please note that the title ofthe proposal Is part of tf it proposal

This proposal is believed to conform with StaftLegal UItCUIt No 148 ClSeptember 15
2004 including emphasis added

Acordlngiy going biwam We believe that ft would not be appropriate for

companies to erdude supporting statement language and/cr an entire proposal in

reliance on rule 14a-8ft3 In the following dtcumstances

the company objects to factual assertions because they are not supported
the companyobjects lb factual assertions that while not materiafty false or

misleading may be disputed or countered
the companyobjects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the ccmpany$jects to statements because they represent the opinion of the

shareholder proponent or referated source but the statements are not

identified spedtlcaliy as such
We believe at illsjpproptlate under rule 14a-$ for companies to addiess

these OS$JtCtkt7S ifl tf1aanernenft of opposWon

See also Sun Microsystems Inc July21 2005
Stock will be held until after the annual meeting and the proposal wIll be presented at the annual

meeting Please wnowlge this proposal promptly by flISMA 0MB Memorandum M-07-1
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.ORN CUEVEDDEN

FISMA0MB Memorandum MO716 RSMA 0MB Memorandum MO716

MJulmE Jin
Chairman óithe Board

Cirant Technology Solutions Corporation CTSH
500 Prank Buir Bivd

Teaneek NJ 07666

Dear Mr Klein

purchased stock and bold stock in our ompany because believed our COmpany has unrealized

potential believe some of this unrealized potential van be unlocked by waking ear corporate

governance more competitive And ibis will beviz t4rec and not requke lay-offs

This R.ule 14a-8 proposal is respectfully submitted in.sut of the. long-term performance of

our company This proposal is submitted for the next ausual shareholder meetmg Rule 14a-8

requirements will be met including the coutmuous ownership of the required stock value until

alter rire date of the respective shareholder meeting and esentation of the proposal at the annual

meeting Tils submitted forniat with the sbareholder-stipbe emphasis is intended to be used

for definitive proxy publication

in terest of company cost savings and improvi.. 1. eiciexrcy of the rule 14a-8
process

pka COIiUflUfllCStC via aItIsMA 0MB Memorandum MO716

Your nsidera1ioand the the Board ofDOmprcciaied of

the long4erm performance of our company Please acknowledge receipt of this propc

promptly by emSIL4PISMA 0MB Memorandum MO716

Smcereiy

ea If
Cheved Date

cc Steve SeJxwar1 toven.sclwcogefratit.com

Corporate Secretary

Phone 201 801-0233

Fax 201 801 -0243

David Nefon david.neisOnognimtcotn
Investor Relations

PH 201-498-8840
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jCiSB Ride 14a4 Pmposal December13 20111

SpedilShateownŁr.Mstthgs

Resolv4 Share Sjar5 ask.our board to take the steps ncccssny uiWcthRy toiheThflest extent

permitted by law to amend ourbylaws and each apprppdate gnveming docuweot that enables

one etniore olden holding nut less tbau one-tentht of the voting power of the

COtporatión to call special meethig the lowest percentage of ow outstanding common
stock permitted by state law

This ineludesthat such bylaw at charter text still notluve any exelusionaty or prohibitive

languagein regard to calling special meeting that apply only to starcowners but not to

management and/or the board to the fullest atent pemilded byla

Mopugn of tids proposal shoUlctbe accomplished lathe simplest manner posilt It can

possibly be accomplished by adding few enabling word Article Section Except as

otlnwis required by law and .subjç.qt to Uwrighofli liodcra of any series ofPreferred

Stoapecü meetings of stockholders of die corporation may be called only by the Chief

Executive Officer of the coqxzation orby the Board of Directors pursuant to resolution

wovedbt thei3oard of Directors and special meetings maynot be called by any other person

orpersons

This propSal toitie wo more thai 604 support at CYS Sprin and Sifeway Ths proposal does

not impact cur boards cwresxt power to call special meeting

The merit of this Special Sharec .er Meeting proposal Should $su be consid red in the context

of the opportunity for additional iqrovement in ourconipanys20l1 reported corpotate

governance in order to tot out company inert competitive

The Corpoxte Library anindepcndenthrvestmettreaearcb fimixatadour company Wary High

Concern in Takeover Defenses our dirtorwwere not held accountable annually to

shareholdersand we had Poison Pill

Pins our CEO Francisco lYSouza realized $14 million on the excretEs of 2400.0 optIons

Market priced options can provide financial rewards due to arising market thonc regardless of

CEO pemformnanctt Our ilyc Naprect Executive Officers realized an aggregate total of $46 million

on the exercise otneaIy one million options

Our executives were eligible for performance units that were based on short one-year

pert imnance periods and rolled on one of the same performance measures revenue used to

detemutine an incentive pay Finally directors who had more than 10-years tenure held nine

of twelve board committee seats including all three chair position

Our board was the only significant directorship for clout directors This could indicate

significant lack of current transferable director experience for 75% of our directors Our newest

director Miureen Brealdton-Evans appears to have been retied since approsirnateiy age 55

Two directors had no skin inihe game because they owned no.stoclc John Fox and Lakshrrn

Narayauan inside director

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance and make our company more comnpctiiive

Special Shareener Meetings Yes on
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Notes

JOhlICheVeddefl FISMA 0MB Memorandum MO716

pro
Pie ote that the title eproosat is part of the proposal

Numbrio be asigüed by the company

This proposaJ believed to eorlfonfl ith Staff Legal BtJiet1nNo l4CP September15

2004 including emphasis added

drnIy going forward we beheve that it wouki not be appropriate for

companies to exclude supporting statement language and/or an entre proposal

reliance on rule 148$1X3 u-i the following circumstances

the company objects to factual rtions because they are not supportect3

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

-the company objects to factual assertions because those assertions may be

Interpreted by sharehokiers in manner that is unfavorable the opariij its

directors or its officers and/or

the company objects tostateinents they rOpi nt the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe That it is appwpnate under rule 14a4 for companies to address

these objections in their stateme of opposition.

See alao Sun osysteix Inc July 212005
Stork wilt be held until after the amnial nieetug and the proposal w11 be presented at the annual

meeting Please acknowledge this PIPQSJ pronijtly by CXflISMA 0MB Memorandum 07 16


